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Re:  Ridgeline Water Company, L.L.C. e

Docket No. W-20589A-08-0173
Compliance with Decision No. 70748

To Whom It May Concern:

Pursuant to the Third Ordering Paragraph of Decision No. 70748 in the above-referenced
and docketed proceeding, Ridgeline Water Company, L.L.C. (“Ridgeline”) hereby submits as a
compliance filing fourteen (14) copies of (i) a Loan Conversion Agreement as executed among
Pollux Properties, LLC (“Pollux™) and fourteen (14) individual Lenders; and, (ii) an April 28,
2009 Policy of Title Insurance as issued by First American Title Insurance Company.

As may be noted from the first paragraph in the Loan Conversion Agreement, each
Lender agreed to convert the debt previously owed to him/her/it by Pollux into a membership
interest in Pollux through execution of the Loan Conversion Agreement. As may be noted from
the Policy of Title Insurance and Schedules “A” and “B” thereto, the debt extinguished through
the Loan Conversion Agreement has been removed as an encumbrance upon the real estate
acquired by Pollux to develop the residential community to which Ridgeline will provide water
service. Accordingly, in combination, the enclosed documents demonstrate the conversion of
Pollux’s pre-existing debt which was the subject of Decision No. 70748 to an equity membership

interest in Pollux.

In addition, please note the docket number is contained on the top right hand corner of
the first page of each copy of each document. Thank you for your assistance with regard to this

matter.

Sincerely,

S L 1AL

Mpy - 1S Lawrence V. Robertson, Jr.

SOOMETED GY | \\\\ A\




April 30, 2009
Page 2 of 2

cc: Hon. Belinda A. Martin
Kim Battista, Compliance & Enforcement
Janice Alward, Legal Division
Kevin Torrey, Legal Division
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Docket No.
' W-20589A-08-0173

POLLUX PROPERTIES, LLC

LOAN CONVERSION AGREEMENT

Pollux Properties, LLC, an Arizona limited liability company (the “Company”) is
currently indebted to the Lender named on the signature page hereof (the “Lender”) in
accordance with the terms of a Promissory Note (the “Promissory Note™), which indebtedness is
secured by the Company’s execution of a Deed of Trust (the “Deed of Trust”), which constitutes
a lien on certain real property of the Company. Information concerning the Promissory Note and
Deed of Trust, including, without limitation, the outstanding balance of principal as of the date
of this Agreement, and accrued and unpaid interest as of March 31, 2008 (the “Accrued
Interest”), is set forth on Exhibit A attached hereto. The Promissory Note and Deed of Trust
represent one of a number of promissory notes and deeds of trust executed by the Company
(collectively, the “Debt Instruments™) in connection with its financing of the acquisition and
improvement of approximately 660 acres in Pima County, 12 miles southeast of the town of
Green Valley and 12 miles north of Tubac, Arizona in the area referred to as Elephant Head (the
“Subject Property”). Lender hereby agrees to convert the outstanding principal balance (the
“Principal Balance”) as of the Effective Date (as defined in Paragraph 2 below) into a
membership interest (the “Membership Interest”) in the Company (the “Debt Conversion”) upon
the terms and conditions set forth herein.

1. Terms of Debt Conversion. The Debt Conversion shall be in accordance with the
terms specified in the “Information Memorandum Regarding Conversion of Outstanding Debt to
Equity” dated December 31, 2008 (the “Information Memorandum”™), and shall be effective on
the Effective Date. On the Effective Date, (a) Lender shall hold the Membership Interest, (b) the
Membership Interest will represent no less than the Percentage Interest in the Company set forth
on Exhibit A hereto, (c) the Company shall have no further obligations with respect to the
Principal Balance, (c) the Accrued Interest shall remain an unsecured obligation of the
Company, payable in the order of priority set forth in the Company’s Operating Agreement, with
the unpaid balance of the Accrued Interest, if any, due and payable in full on December 31,
2015; and (e) the portion of the Subject Property subject to the lien of the Deed of Trust shall be
released from such lien.

2. Effective Date of Conversion. The Debt Conversion shall become effective on
the Effective Date. For purposes of this Agreement, the “Effective Date” means the date the
holders of all Debt Instruments have executed a Loan Conversion Agreement in the form of this
Agreement pursuant to which the entire outstanding balance of principal and accrued interest on
such Debt Instruments is converted into membership interests in the Company in accordance
with the terms set forth in the Information Memorandum. In the event that the Effective Date
does not occur on or before June 30, 2009, the Debt Conversion shall not occur and this
Agreement shall become null and void and of no further force or effect.

3. Certifications and Agreements of Lender. The undersigned (the “Lender”), by

executing this Loan Conversion Agreement, does hereby certify and agree as follows:




A. The Lender has had various discussions (the “Discussions”) with Jeffrey
S. Utsch and/or Patrick Nikitenko, the Managers of the Company. During the course of the
Discussions, information concerning the Company and its business was discussed in great detail
and the Lender had the opportunity to obtain any additional information the Lender believed was
necessary in order to evaluate the risks and merits of the investment. The Lender has also
received and reviewed the Information Memorandum. In addition, the Lender has undertaken
such other independent due diligence activities as the Lender has deemed necessary in order to
determine the viability of the Company's proposed activities. :

B. The Lender, in connection with an investment in the Company, has
sufficient knowledge and experience in business and financial matters, or has received
competent professional advice concerning the Company and the proposed activities thereof, to
evaluate the risks of ownership of the Membership Interest.

C. The Lender has been afforded the opportunity to obtain from the Company
any additional information, to the extent possessed or obtainable without unreasonable effort or
expense, necessary to evaluate the merits and risks of the Debt Conversion and ownership of the
Membership Interest and the Lender has concluded, based on information presented to the
Lender, the Lender’s own understanding of investments of this nature and the advice of such
consultants as the Lender deems appropriate, that the Lender wishes to convert the Outstanding
Balance into the Membership Interest.

D. The Lender understands that the Membership Interest will not be
registered under the Securities Act of 1933 (the “Act”) or the securities laws of the State of
Arizona or any other state and therefore, the Lender must bear the economic risks of ownership
of the Membership Interest for an indefinite period of time since such interest can not be sold or
offered for sale unless subsequently so registered or an exemption from such registration is
available. Finally, the Lender understands that there is virtually no market for the resale of
investments such as the Membership Interests and that any realization on the value of the
Membership Interest will, in all probability, be solely from the distribution of cash realized from
cash received by the Company from the sale of the Subject Property as described in the
Memorandum.

E. The Lender understands that the Company’s Operating Agreement sets
forth restrictions on transferability and sale of membership interests in addition to those noted in
Paragraph D above.

F. The Lender is acquiring the Membership Interest for the Lender's own
account, for investment purposes only, and not for the account of any other person, and not with
a view to distribution, assighment, or resale to others or to fractionalize in whole or in part. In
furtherance thereof, the Lender represents, warrants, and agrees as follows: (i) no other person
has or will have transferred such interest except in accordance with the Act, the terms of the
Company’s Operating Agreement and applicable state securities laws or unless, in the opinion of
counsel for the Company, an exemption from the registration requirements of the Act and such
laws is available; and (ii) the Company is under no obligation to register the Membership




Interest on Lender's behalf or to assist Lender in complying with any exemption from
registration.

G. The Lender is aware of and understands that an investment in the
Company is a speculative investment that involves a significant degree of risk of loss of the
Lender’s entire investment.

H. - Lender shall indemnify and hold harmless the Company, and any of the
officers, employees, directors, control persons, principals, or any other representative of the
Company who was or is a party or is threatened to be made a party to any threatened, pending, or
completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative, by
reason of or arising from any actual or alleged misrepresentation or misstatement of facts or
omission to represent or state facts made by the Lender to the Company concerning Lender or
otherwise made herein in connection with Lender's investment in the Company (including
attorney's fees, judgments, fines and amounts paid in settlement) as actually and reasonably
incurred by such person or entity in connection with such action, suit, or proceeding.’

L THE LENDER IS AWARE AND UNDERSTANDS THAT NO DUE
DILIGENCE HAS BEEN PERFORMED BY ANY COUNSEL OR ACCOUNTANT FOR
THE COMPANY WITH RESPECT TO THE LENDER'S INVESTMENT IN THE
COMPANY OR THE COMPANY’S INVESTMENT IN THE SUBJECT PROPERTY.

(signature page follows)



IN WITNESS WHEREOF, the Lender has executed this Loan Conversion
Agreementthis _ 2. dayof  paog , 2009.

TO BE COMPLETED BY EACH LENDER:

Signature ’ Signature
I
G oo
/
Type or Print Name Type or Print Name

ORARA.  MIYLTE MEa

Residence Address o Residence Address

2D0LL M SNelPA MAE DR

City. State and Zip Code City, State and Zip Code
—utcont, Aflzcald BOIYY

(area code) telephone number (area code) telephone number
SO -Fod- Ur2 |

Tax ID or Social Security Number Tax ID or Social Security Number

SUL- 96 - (129

This Loan Conversion Agreement is acceptedasof ~ 22 gpp.4¢. , 2009

POLLUX PROPERTIES, LLC

-
By: S{.; ,:'Q: _——
[ts: Mdanager

4




IN WITNESS WHEREOF, the Lender has

executed this Loan Conversion
Agreementthis __ dayof 2009

TO BE COMPLETLED BY EACH LENDER:

Signature »
\ S St
Cendenc), Witkiuhor

Tvpe or Print Name

R0 NMEYrs ke

Signature

Type or Print Name

Residence Address Residence Address

"
s o

- O jooy
«:"«{ .'/ (CNT, 378 VI ey

City, State and Zip Code City, State and Zip Code

NiNe] No Lk 500 _

(area code) telephone number

{arca code) telephone number
/'/ﬂ SR S ST
/ C«’“/ (f'{w.\;g 2’3/,7‘;’1'&)

Tax ID or Social Security Number Tax 1D or Social Security Number

ANJ (:‘} /, - M“) (1 j - (;(:',1 f;z‘(\ ;,«)

This Loan Conversion Agreement is aceepted as of / / Ztﬁi;i);::w. / % . 2009

POLLUX PROPERTIFS, LLC

By: /
fts: Mofthelr

e

/M{ e
- N i

-




IN WITKNESS WHERLOF, the Lender has esecuted this Loan Conversion
Agreement this _ dayv of ) L2009,

&

Signature Signature

Fe TP
%J\:’sz}wﬁ./{ X

Type or Print Name Type or Print Name

Residence Address : : Residence Address

City, State and Zip Code ‘. ’ City, State and Zip Code

{areq code) telephone nu mber {arca code} elephone number

Tax ID or Social Security Numbﬁr Tax {D or Social Security Number
This Loan Conversion Agreement is accepted as of L2009

POLLUX PROPERTIES, L.1.C

By: /i "‘/‘Vg"{'z .

lts: Méader
il ——




INGWITNESS WHEREOY,

Agreement this ___ day of _

TOBE COMPLETED BY EACH L

Signature

R ,,x;"»;,«,«efw

Type or Print Name

fj T Sikel [ Jer

Residence Address

25y }“’?%Xm [)*’

City, Staté and Zip Code

}q}‘u\j WC\.«.} [z:‘:;« 5‘; 4}3 s

(area code) telephone number

Tax 1D or Social Sceurity Number

504-44-5249F

the Lender has executed this Loan Conversion

L2009,

ENDER:

Signature

Type ar Print Name

- Residence Address

City, State and Zip Code

(arca code) telephone number

Tax 1D or Social Security Number

This Loan Conversion Agreement is aceepted as of . 2009

POLLUX PROPERTIES, LLC




NG WEINESS WHEREO, the Lender has executed this lLoan Conversion

Agreementthis __ dayof

TO BE COMPLETED BY EACH LENDER:

Signature

Type or Print Name

Residence Address

City, State and Zip Code

(area code} telephone pumber

Tax 1D or Social Security Number

I'his Loan Conversion Agreement is accepted as of

POLLUX PROPERTIES, LLC

Its: Mandger

MW-—\

L2009,

Type or Print Name

Residence Address

City, State and Zip Code

(area code) telephone number

Tax 1B or Social Security Number

. 2609




IN \\i_l‘l{?\ii:iSS "Hl:,RIE{(_)l”.
Agreement this 2% day of (teisiin s/ Lo

e

LD BY EACH

TOBECOMPLE NDER:

Signature

Type or Print Name

PATRICK J. FARRELL, TRUSTEE
Residence Address
One S. Church Ave., #2130

City, State and Zip Code

Tucson, AZ 85701-1656

(arca code) telephone number

(520) 882-6400

Tax 1D or Social Security Number
246758921

This Loan Conversion Agreement is aceepted as of

POLLUX PROPERTIES, LLC

w M 1 it

[Ls ‘\Lxgﬁ*gu

i ———— T -
O oot S ensaaa—
RS ol e

the Lender has executed this Loan
L2009,

Signatuse

Conversion

Tepe or Print Name

Residence Address

City, State and Zip Code

{area code) telephone number

Tax 1D or Social Security Number

, 2009




INCOWITNESS WHEREQL, the Lender has execeuted this Loan Conversion

Agreementthis _ davol L2009,

TO BE COMPLETED BY EACH LENDER:

Signature Signature

Tyvpe or Print Name

Type or Print Name

Jebie 17 e

- Residence Address Residence Address

3734 pe PlacsipVeste,

City, State and Zip Code City, Swate and Zip Code

k- JUCScr [T ES T

{wren codel telephone number (area code) telephone number

S AC - il wog o

Tax 1D or Social Security Number Tax 1) or Soctul Security Number

SES -CR-TRTL

This Loan Conversion Agreement is accepted as of

3//3/ L2009
-7

POLLUX PROPUERTIES, LLC




IN G WITNESS Wil

Agreementthis _ dayol .

TO BECOMPLETED BY EAC

signature

Type or Print Name

Residence Address

City, State and Zip Code

farea code) telephone number

Tax 1D or Social Security Number

the Lender has executed this Loan Conversion
2009,

Signature

TN,

Type or Print Name

Residence Address

City, State and Zip Code

(arca code) telephone number

Tax 1D or Social Security Number

Fhis Loan Conversion Agreement is aceepted as of , . 2009

POLLUX PROPERTIES, LLC

By: //s{( ///f//

fs: ‘;\idﬂdgs{i
TS

Y T ETT———

oo

[ENS




) IN WITNESS WHERLOF, the Lender has exceuted this Loan Conversion
Agreement this i¢e dayol _fizfy 2009

TO BE COMPLETED BY EACH LENDER:

Signature

Q

iy

Type or Print Name
Dmem L5 72Ty hom Trusrze

LSs (Fraly ’S'Hf?f”fﬂf Lo

Residence Address

Seon Ancen Court

City, Slate and Zip Code

Tide St INT EST4E

{area code) telephone number

Sre 13l -FG2/2~

Tax 1D or Social Security Number

LE - SV Gy

This Loan Conversion Agrecment is accepted as of

POLLUX PROPERTIES, LLC

Signature

Type or Print Name

Residence Address

City, State and Zip Code

(arca code) telephone number

Tax D or Social Security Number

. 2009




IN O OWITNESS WHEREOF, the Lender has exvcuted this Loan Conversion
Agreement this _27z day of _ fﬁ'fnw:r«i 2009,

TOBECOMPLETED BY EACH LENDER:

Signature : Signature
ks 4 'f e '

i -7 ]
T e W{ Lo} T
j /’;X‘

%
prc, or Print \;um Type or Print Name
A s
Lo / ~2qdea  firus foe
&

gt o
/"’i YA sg’{ f:mf‘ f“’ / ’éf’ @y f;'c "&j(’»

Residence z\ddrus Residence Address

S L«E_ﬂu/ ) Lo,
Jmf*::- /}QVW &

City, State and Zip Code City, State and Zip Code
W ] g e f

;’{_j&.ggw“ }ffj? {ﬁ(///gr

{area code) ieiephm\c number {(area code) telephone number

(f‘i; _;a.ﬁ) a7~ 2274 (‘q‘%

(529) 37 -7 KSR ES
Tax 1D or Social Security Number Tax 1D or Social Security Number

Y IS 2 PSS

This Loan Conversion Agreement is accepted as of . 2009

POLLUX PROPERTIES, LLC

/7

V.
By: ////
f1s: \Lxm{wui




1IN WITNESS WHEREOF, the Lender has executed this Loan Conversion
Agreement this 27 dav ol & bru, my. 2009,

TO BE COMPLETED BY EACH LENDER:

“Six“’n'lmrc: Signature

//w( e —

Type or Print Name Type or Print Name

Kol So rensén

Residence Address Residence Address

-, — '
SYov E. S;ﬁi"cisf‘ld g Blod
Suite [[5 28y

City, State and Zip Code ' City, State and Zip Code

ﬁ,&/‘ﬁ;n ‘ /j 2~ ?5 7/}; I.

{arca code) telephone number (arca code) telephone number

(52\577 2270 ()

5 e 376%«:7:’: e)

Tax ID or Social Security Number Tax 1D or Sociul Seeurity Number

[Tr-52-547s

This Loan Conversion Agreement is aceepted as of . 2009

POLLUX PROPERTIES, LLC

7
fts: Managr

/)\ e ""‘%




INGWITNESS WHEREOF, the Lender has executed this Loan Conversion
Agreementthis___ dayof  aggo,

Signature Stgnature
Y - ,
4 ; - !
a “,_}(;4- e - il S - T s, S
S (;‘,.L/i,!w(r’ G 2o T RGBT B :’A:.‘,,._.»,.
rd

Type or Print Name Type or Print Name

D T L
laTrian ; : {‘:;»{’E'b‘i?ﬁ (CEL

4
b

Residenc

5]

Address Residence Address

LA ) A KE

City, State and Zip Code City, State and Zip Code

T
"":’ o o R g Wl B
Jterses o) %z‘:.» A VRS,

(area code) telephone number _ (area code) telephone number

. [ . o,
oy e e d P A Y e
2 r-w‘) * - \-?WC.,_l © e M

Tax 1D or Social Security Number Tax ID or Social Security Number

SO bef sras

\ ., ,
This Loan Conversion Agreement is accepted as of ),7&(2{,&_, 2 b . 2009

POLLUX PROPERTIES, LLC




IN WITNESS \\Hl REQE, the Lender has executed this Loan Conversion

£
Agrevment this 1 day ol Lebicon 2009,
o

TOBRE COMVPLETED BY EACH LENDER:

Signature . Signature o
// ]

Twpe or Print Name Typeor Primt N 1 ne

ga(u 14 vk jﬂ) U%‘iéfd NI

Reésidence Address : Residence Address

616 | E . Cen \3 L\t’,/ A*”'@

[»TJ/OI, Upes™

City, State and Zip Code ' ‘ City. State and Zip Code } i

Toc e | ! he §5753

(area code) telephone number (arca code) telephone number
4ps-640-33 701
Tax 1D or Social Security Number Tax 1D or Social Security Number

ELRN GL—7051 ey 7

»

Fhis Loan Coanversion Agreement 15 aceepted as of J:C {(Uindn L2009

POLLUX PROPERTIES, LLC




N WITNESS \\»"HI?R?‘)!%

b

. . o Lo, o
Agreement this _/_ day of /228Xy,

TO BE COMPLETED BY EACH LENDER:

Signature o

Type or Print Name

/c?f% Ly S

Residence Address

City, State and Zip Code
Shsptonds sed O
G /2l
(area code) wlephone number

FC3 2%~ g 20

Tax ID or Social Sccurity Nuntber

SO5 -0l 3905

This Loan Conversion Agreement is accepted as of

POLLUX PROPERTIES, LLC

the Lender has executed this Loan Conversion

Signature

Type or Print Name

Its: Mérader

Residence Address

City, State and Zip Code

{arca code) telephone number

Tax 1D or Secial Seeurity Number

L2009




EINSWITNESS WHERBOP, the Lender has executed this Loan Conversion
Agreement this 261_ day of /’"y’ , 2009,

TOBECOMPLETED BY EACH LENDER:

Signature

Type or Print Name Type or Print Name

Vs dy Sl

Residence Address . - Residence Address

/2870 ODBSe o7

City, State and Zip Code ' © City, State and Zip Code

/%/“;'//awa/f Aﬂ% s 1.52/‘%/ -

{area code) tefephone number (area code) telephone number

Fo?—25— s 3/ 3

Tax 1D or Social Security Number Tax ID or Social Security Number

SS-o¥gu Ty

This Loan Conversion Agreement is accepted as of 2,/2'4’ / , 2009

POLLUX PROPERTIES, LLC

By: ,;[X{Z // /%//

Its: Mand@er”

W
Y, e
%

L




IN WITNESS WHEREOF. the Lender has oxecuted this Loan Conversion
Agreement this l t?ﬁ’da}f of mé\‘(:)’)“ 2009,

TOBE COMPLETED BY EACH LENDER:

Signature Signature

2D

Type or Print Name Type or Print Name

Jevky Sud

Residence Address _ Residence Address

24 Bescon Lhi]

City. State and Zip Code ’ City, State and Zip Code
svtc.mw el X 77“1 14
tarea code) telephone number v {area code) tetephone number

2% -5b8 - 34,

Tax WY or Social Security Number Tax D or Sociul Security Number

0510 - 12 — 4k9)

This Loan Conversion Agreement is aceepted as of MA(OX(\ LL . 2009
,

POLLUX PROPERTIES, LLC

1 [

By: ", Z/
lt\ Mant ’é r/




INS WITNESS WHEREOF, the Lender has exceuted this Loan Conversion
Agreement this _ Lé day u!'f:g//‘-,mgw# 2009,
{

TOBE COMPLETED BY EACH LENDER:

Signatyre

Typt or Print Name

SINSHAN TAUG

Residence Address

City. State and Zip Code

(area code) telephone number

Tax 1D or Social Security Number

This Loan Conversion Agreement is accepted as of

POLLUX PROPERTIES, LLC

v 4

¥t». \iu{'wc

Signature

Type or Print Name

TINA YIANG  ALAD

Residence Address

City, State and Zip Code

(arca code) telephone number

Tax 1D or Social Security Number

L2009




IN }(\&l ESS “\\il RH)% the Lender has exceuted this Loan Conversion
Agreement this 127 day of /:‘ G L2009,

Signature : Stanature

y Print Name Type or Print Name
@M 2o 4IC.,

Residence f\ddn.:,x Residence Address

900 M. (\,‘)DW?&«/BC.M

City. State and Zip Code City, State and Zip Code

lnegor) 42 B57/%

tarea code) telephone number ‘ {area codey telephone number

L8530y 9$Y-4/348

Tax 1D or Social Seeurity Number Tax 1D or Social Security Number
I'his Loan Conversion Agreement is aceepted asof _ . 2009

POLLUX PROPERTIES, LLC

lts: .-‘vlana\cr

e~ r o,

e =

e _ _ﬁ/"..‘;mw-mw
/ b

4




ING WITNESS WHEREOY,

Agreementthis ___dayot .

TO BE COMPLETED BY EACH LENDER:

Sign:nu@-/{

Type or Print Name

G L. T oD

Residence Address

Do by 41

City, State and Zip Code

@%M M, GCAS)

{area code) telephone number

S 1A - ol

Tax 1D or Social Sceurity Number

the Lender has excouted this Loan Conversion

2009,

Stgnature

Y

Type or Print Name

oD T Torspi

Residence Address

Doby_219€7]

Ciry, State and Zip Code

U R 4

{arca code) telephone number

b -2\ oY

Tax 1D or Social Security Number

This Loan Conversion Agreement is accepted as of L2009

POLLUX PROPERTIES, LLC

,// VY

l{x \Lnr/ﬁ.c
g:-_«m
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. . - ' : Docket No.

Form No. 1402.92 .t Amex,  DUPLICATE POLICY
“

(10/17/92) '
ALTA Owners Pally NO ADDITIONAL LIABILITY ASSUMED

1100064P109200

POLICY OF TITLE INSURANCE

ISSUED BY
F)rstAmencaﬂ Title Insurance Compan y

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE B AND
THE CONDITIONS AND STIPULATIONS, FIRST AMERICAN TITLE INSURANCE COMPANY, a California corporation, herein called
the Company, insures, as of Date of Policy shown in Schedule A, against loss or damage, not exceeding the Amount of Insurance
stated in Schedule A, sustained or incurred by the insured by reason of:

Title to the estate or interest described in Schedule A being vested other than as stated therein;
Any defect in or lien or encumbrance. on the title;

Unmarketability of the ttle;

Lack of a right of access to and from the vland.

‘The Company will also pay the costs, attorneys' fees and expenses incurred in defense of the title, as insured, but only to the
extent provided in the Conditions and Stipulations.

First American Title Insurance Company

%ﬁ W

ATTEST MM /( Sormiong —~  SORETRY




- EAULLUDIUND FRUNV LUVEHRALLE

The following matters are expressly excluded from the coverage of this policy and
the Company will not pay loss or damage, costs, attorneys' fees or expenses

- which arise by reason of:

1. (a) Any law, ordinance or governmental reguiation (including but not
limited to building and zoning -laws, ordinances, or regulations)
restricting, regulating, prohibiting or relating to (i) the occupancy, use,
or enjoyment of the land; (i) the character, dimensions or logation of
any improvement now or hereafter erected on the land; (iii) a separation
in ownership or a change in the dimensions or area of the land or any
parcel of which the land is or was a part; or (iv} environmental
protection, or the eftect of any violation of these laws, ordinances of
governmental regulations, except to the extent that 2 notice of the
enforcement thereof or a notice of a defect, lien or encumbrance
resulting from a violation or alleged violation affecting the land has
been recorded in the public records at Date of Policy.

(b) Any governmental police power not excluded by (a) above, except to the
extent that a notice of the exercise thereof or a notice of a defect, lien or
encumbrance resulting from a violation or alleged violation affecting
the land has been recorded in the public records at Date of Poliey.

2. Rights of eminent domain unless notice of the exercise thereo! has been
recorded in the public records at Date of Policy, but not excluding from
coverage any taking which has occurred prior to Date of Policy which would
be binding on the rights of a purchaser for value without knowledge.

3. Defects, liens, encumbrances, adverse claims or other matters:

{a) created, suffered, assumed or agreed to by the insured claimant;

{b) not known to the Company, not recorded in the public records at Date
of Policy, but known to the insured claimant and not disclosed in
writing to the Company by the insured claimant prior to the date the
insured claimant became an insured under this policy;
resulting in no loss or damage to the insured claimant;
attaching or created subsequent to Date of Policy; or
resulting in loss or damage which would not have been sustained if the
insured claimant had paid value for the estate or interest insured by this
policy. '

4. Any claim, which arises out of the transaction vesting in the Insured the
estate or interest insured by this poticy, by reason of the operation of federal
bankruptey, state insolvency, or similar creditors' rights laws, that is based
on:

(i) the transaction creating the estate or interest insured by this policy

being deemed a fraudulent conveyance or fraudulent transfer; or

(i) the transaction creating the estate or interest insured by this policy
being deemed a preferential transfer except where the preferential
franster results from the failure;

(a) 1o timely record the instrument of transfer; or
(b) “of such recordation to impart notice to a purchaser for value or a
judgment or lien creditor.

CONDITIONS AND STIPULATIONS
1. DEFINITION OF TERMS.

The following terms when used in this policy mean:

(a) "insured”: the insured named in Schedule A, and, subject to any rights
or defenses the Company would have had against the named insured, those who
succeed to the interest of the named insured by operation of law as distinguished
from purchase including, but not limited fo, heirs, distributees, devisees,
survivors, personal representatives, next of kin, or corporate or fiduciary
SUCCESSOrs.

(b) “insured ctaimant™ an insured claiming loss or damage.

{c) ‘"knowledge” or "known": actual knowledge, not constructive knowledge
or notice which may be imputed to an insured by reason of the public records as
defined in this policy or.any other records which impart constructive notice of
matters affecting the land.

(d) "land"; the land described or referred to in Schedule (A), and
improvements affixed thereto which by law constitute real property. The term
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referred to in Schedule (A), nor any right, title, interest, estate or easement in
abutting streets, roads, avenues, alleys, lanes, ways or waterways, but nothing
herein shall modify or limit the extent to which a right of access to and from the
land is insured by this policy.

(e) "mortgage": mortgage, deed of trust, trust deed, or other security -
instrument.

() “public records”: records established under state statutes at Date of
Policy for the purpose of imparting constructive notice of matters relating to real
property to purchasers for value and without knowledge. With respect to Section-
1(a)(iv) of the Exclusions From Coverage, "public records” shall also include
environmental protection liens filed in the records of the clerk of the United States
district court for the district in which the fand is located.

(g) “unmarketability of the title": an alleged or apparent matter affecting the
title to the land, not exciuded or excepted from coverage, which would entitle a
purchaser of the estate or interest described in Schedule A to be released from the
obligation to purchase by virtue of a contractual condition requiring the delivery
of marketable title.

2. CONTINUATION OF INSURANCE AFTER CONVEYANCE OF TITLE.

The coverage of this policy shall continue in force as of Date of Policy in
favor of an insured only so long as the insured retains an estate or interest in the
fand, or holds an indebtedness secured by a purchase money mortgage given by
a purchaser from the insured, or only so long as the insured shall have liability by
reason of covenants of warranty made by the insured in any transfer or
conveyance of the estate or interest. This policy shall not continue in force in favor
of any purchaser from the insured of either (i) an estate or interest in the land; or
(i) an indebtedness secured by a purchase money mortgage given to the insured.

3. NOTICE OF GLAIM TO BE GIVEN BY INSURED CLAIMANT.

The insured shall notify the Company promptly in writing (i} in case of any
litigation as set forth in Section 4(a) below, (ii) in case knowledge shall come to
an insured hereunder of any claim of title or interest which is adverse to the title
fo the estate or interest, as insured, and which might cause loss or damage for
which the Company may be liable by virtue of this policy, or (iii) if title to the estate
or interest, as insured, is rejected as unmarketable. If-prompt notice shall not be
given to the Company, then as to the insured all liability of the Company shall
terminate with regard to the matter or matters for which prompt notice is required;
provided, however, that failure to notify the Company shall in no case prejudice
the rights "of any insured under this policy unless the Company shall be
prejudiced by the failure and then only to the extent of the prejudice. -

4. DEFENSE AND PROSECUTION OF ACTIONS; DUTY OF INSURED

CLAIMANT TO COOPERATE.

(a) Upon written request by the insured and subject to the options
contained in Section 6 of these Conditions and Stipulations, the Company, at its
own cost and without unreasonable delay, shall provide for the defense of an
insured in litigation in which any third party asserts a claim adverse to the title or
interest as insured, but only as to thase stated causes of action alieging a defect,
lien or encumbrance or ather matter insured against by this policy. The Company
shal have the right to select counsel of its choice (subject to the right of the
insured to object for reasonable cause) to represent the insured as to those stated
causes of action and shall not be fiable for and will not pay the fees of any other
counsel. The Company will not pay any fees, costs or expenses incurred by the
insured in the defense of those causes of action which allege matters not insured
against by this policy.

(b) The Company shail have the right, at its own cost, to institute and
prosecute any action or proceeding or ta do any other act which in its opinion may
be necessary or desirable to establish the title to the estate or interest, as insured,
or to prevent or reduce loss or damage to the insured. The Company may take any
appropriate action under the terms of this policy, whether or not it shall be liable
hereunder, and shall not thereby concégé liability or waive any provision of this
policy. If the Company shall exercise its rights under this paragraph, it shall do so
diligently.

(c) Whenever the Company shall have brought an action or interposed a
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" may pursue any litigation to final determination by a court of competent
jurisdiction and expressly reserves the right, in its sole discretion, to appeal from
any adverse judgment or order.

. (d) in all cases where this policy permits or requires the Company to
prosecute or provide for the defense of any action or proceeding, the insurad shall
secure to the Company the right to so prosecute or provide defense in the action
or proceeding, and all appeals therein, and permit the Company to use, at its
option, the name of the insured for this purpose. Whenever requested by the
Company, the insured, at the Company's expense, shall give the Company all
reasonable aid (i) in any action or proceeding, securing evidence, obtaining
witnesses, prosecuting or defending the action or proceeding, or effecting
settlement, and (i) in any other lawful act which in the opinion of the Company
may be necessary or desirable to establish the title to the estate or interest as
insured. If the Company is prejudiced by the failure of the insured to furnish the
required cooperation, the Company's obligations to the insured under the policy
shall terminate, including any liability or obligation to defend, prosecute, or
continue any litigation, with regard to the matter or matters requiring such
cooperation.

5. PROOF OF LOSS OR DAMAGE.

In addition to and after the notices required under Section 3 of these
Conditions and Stipulations have been provided the Company, a proof of toss or
damage signed and sworn to by the insured claimant shall be furnished to the
Company within 90 days after the insured claimant shall ascertain the facts giving
rise to the loss or damage. The proof of loss or damage shall describe the defect
in, or lien or encumbrance on the title, or other matter insured against by this
policy which constitutes the basis of loss or damage and shail state, io the extent
possible, the basis of calculating the amount of the loss or damage. If the
Company is prejudiced by the failure of the insured claimant to provide the
required proof of loss or damage, the Company's obligations to the insured under
the policy shall terminate, including any liability or obligation to defend,
prosecute, or continue any litigation, with regard to the matter or matters requiring
such proot of loss or damage.

In addition, the insured claimant may reasonably be required to submit to
examination under oath by any authorized representative of the Company and
shall produce for examination, inspection and copying, at such reasonable times
and places as may. be designated by any authorized representative of the
Company, all records, books, ledgers, checks, correspondence and memoranda,
whether bearing a date before or after Date of Policy, which reasonably pertain to
the loss or damage. Further, if requested by any authorized representative of the
Company, the insured claimant shall grant its permission, in writing, for any
authorized representative of the Company to examine, inspect and copy all
records, books, ledgers, checks, correspondence and memoranda in the custody
or control of a third party, which reasonably pertain to the loss or damage. All
information designated as confidential by the insured claimant provided {o the
Company pursuant to this Section shalt not be disclosed to others unless, in the
reasonable judgment of the Company, it is necessary in the administration of the
claim. Failure of the insured claimant to submit for examination under oath,
produce other reasonably requested information or grant permission to secure
reasonably necessary information from third parties as required in this paragraph,
unless prohibited by law or governmental regulation, shall terminate any liability
of the Company under this policy as to that claim.

6. OPTIONS TO PAY OR OTHERWISE SETTLE CLAIMS;
TERMINATION OF LIABILITY.
In case of a claim under this policy, the Company shall have the following
additional options:
(@) To Pay or Tender Payment of the Amount of Insurance.

To pay or tender payment of the amount of insurance under this policy
together with any costs, attomeys' fees and expenses incurred by the insured
claimant, which were authorized by the Company, up to the time of payment or
tender of payment and which the Company is obligated to pay.

Upon the exercis by the Company of this option, all liability and obligations
- lo the insured under this policy, other than to make the payment required, shall
terminate, including any liability or obligation to defend, prosecute, or continue
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(b) To Pay or Otherwise Seitle With Parties Other than the Insured or With
the Insured Claimant. :

(i) topay or otherwise settle with other parties for or in the name of ,
aninsured claimant any claim insured against under this policy, together with any
costs, attorneys’ fees and expenses incurred by the insured claimant which were
authorized by the Company up to'the time of payment and which the Company is
obligated to pay; or

(i) to pay or otherwise settle with the insured claimant the loss or
damage provided for under this palicy, together with any costs, attorneys' fees and
expenses incurred by the insured claimant which were authorized by the Company
up to the time of payment and which the Company is obligated to pay.

Upon the exercise by the Company of either of the options provided for in
paragraphs (b)(i) or (il), the Company's obligations to the insured under this
policy for the claimed loss or damage, other than the payments required to be
made, shall terminate, including any liability or obligation to defend, prosecute or
continue any litigation. _

7. DETERMINATION, EXTENT OF LIABILITY AND COINSURANCE.

This policy is a contract of indemnity against actual monetary loss or
damage sustained or incurred by the insured claimant who.has sufered loss or
damage by reason of matters insured against by this policy and only to the extent
herein described. '

(&) The liability of the Company under this policy shall not exceed the least of:

(i) the Amount of Insurance stated in Schedule A; or :

(i)  the difference between the value of the insured estate of interest as -
insured and the value of the insured estate or interest subject to the defect, lien or
encumbrance insured against by this policy.

(b) In the event the Amount of Insurance stated in Schedule A at the Date.
of Policy is less than 80 percent of the value of the insured estate or interest or the
full consideration paid for the'fand, whichever is less, or if subsequent to the Date
of Policy an improvement is erected on the land which increases the value of the
insured estate or interest by at least 20 percent over the Amount of Insurance
stated in Schedule A, then this Policy is subject to the following:

() where no subsequent improvement has been made, as to any
partial loss, the Gompany shall only pay the loss pro rata in the proportion that
the Amount of Insurance at Date of Policy bears to the total value of the insured -
estate or interest at Date of Policy; or

(i) where a subsequent improvement has been made, as to any partial
loss, the Company shall only pay the loss pro rata in the proportion that 120
percent of the Amount of Insurance stated in Schedufe A bears to the sum of the
Amount of Insurance ‘stated in Schedule A and the amount expended for the
improvement,

The provisions of this paragraph shall not apply to costs, attorneys' fees and
expenses for which the Company is liable under this policy, and shalt only apply
to that portion of any loss which exceeds, in the aggregate, 10 percent of the
Amount of Insurance stated in Schedule A. ,

{c) The Company will pay only those costs, attomeys® fees and EXpenses
incurred in accordance with Section 4 of thase Conditions and Stipulations.

8. APPORTIONMENT.

If the land described in Schedule (A)(C) consists of two or more parcels
which are not used as a single site, and a loss is established affecting one or more
of the parcels but not all, the loss shall be computed and settled on a pro rata
basis as if the Amount of Insurance under this policy was divided pro rata as to
the value on Date of Policy of each separate parce! to the whole, exclusive of any
improvements made subsequent to Date of Policy, unless a liability or value has
otherwise been agreed upon as fo each parcel by the Company and the insured at
the time of the issuance of this policy and shown by an express statement or by
an endorsement attached to this policy.

9. LIMITATION OF LIABILITY.

(@) Ifthe Company establishes the title, or removes the alleged defect, lien
or encumbrance, or cures the lack of a right of access to or from the land, or cures
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the claim of unmarketability of titie, all as insured, in a reasonably diligent manner
by any method, including litigation and the completion of any appeals therefrom,
it shall have fully performed its obligations with respect to that matter and shall
not be liable for any loss or damage caused thereby. -

(b) In the event of any litigation, including litigation by the Company of
with the Company's consent, the Company shall have no liability for loss or
damage unil there has been a final determination by a court of compe tent

- jurisdiction, and disposition of all appeals therefrom, adverse to the title as

insured.
(c) The Company shall not be liable for loss or damage to any insured for

Inablllty voluntarily assumed by the insured in settling any claim or suit without

the prior written consent of the Company.

10. REDUCTION OF INSURANCE; REDUCTION OR TERMINATION OF
LIABILITY.
All payments under this poticy, except payments made for costs, attorneys’
fees and expenses, shall reduce the amount of the insurance pro tanto.

11. LIABILITY NONCUMULATIVE.

t is expressly understood that the Amount of Insurance under this pohcy
shall be reduced by any amount the Company may pay under any policy insuring
a mortgage to which exception is taken in Schedule B or to which the insured has
agreed, assumed, or taken subject, or which is hereatter executed by an insured
and which is a charge or lien on the estate or inferest described or referred to in
Schedule A, and the amount so paid shall be deemed a payment under this policy
to the insured owner.

12. PAYMENT OF LOSS.

(a) No payment shall be made without producing this policy for
endorsement of the payment unless the policy has been lost or destroyed, in
which case proof of loss or destruction shall be furnished to the satisfaction of the
Company. : :

(b) When liability and the extent of loss or damage has been definitely fixed
in accordance with these Conditions and Stipulations, the loss or damage shall
be payabie within 30 days thereafter.

13. SUBROGATION UPON PAYMENT OR SETTLEMENT.

(a) The Company's Right of Subrogation,

Whenever the Company shall have settled and paid a ctaim under this policy,
all rights of subrogation shail vest in the Company unaffected by any act of the
insured claimant. The Company shall be subrogated fo and be entitted to all rights
and remedies which the insured claimant would have had against any person or
property in respect to the claim had this policy not been issued. If requested by
the Company, the insured claimant shall transfer to the Company all rights and
remedies against any person or property necessary in order to perfect this right of
subrogation. The insured claimant shall permit the Company to sue, compromise
or settle in the name of the insured claimant and to use the name of the insured
claimant in any transaction or litigation invelving these rights or remedies.

If a payment on account of a claim does not fully cover the loss of the
insured claimant, the Company shall be subrogated to these rights and remedies
in the proportion which the Company's payment bears to the whole amount of the
loss.

}f loss should result from any act of the insured claimant, as stated above,
that act shall not void this policy, but the Company, in that event, shall be required

to pay only that part of any 105SeS InSured against by this policy WRiCh snaif
exceed the amount, if any, lost to the Company by reason of the impairment by
the insured claimant of the Company's right of subrogation.

(b) The Company's Rights Against non-insured Obligors.

The Company's right of subrogation against noninsured obligors shall exist
and shall include, without limitation, the rights of the insured to indemnities,
guaranties, other policies of insurance or bonds, notwithstanding any terms or’
conditions contained in thase instruments which provide for subrogation rights
by reason of this policy.

14. ARBITRATION.

Uniess prohibited by applicable faw, either the Company or the insured may
demand arhitration pursuant to the Title Insurance Arbitration Rules of the
American Arbitration Association. Arbitrable matters may include, but are not
limited to, any controversy or claim between the Company and the insured arising
out of or refating to this palicy, any service of the Company in connection with its
issuance or the breach of a policy provisien or other obligation. All arbitrable
matters when the Amount of tnsurance is $1,000,000 or less shall be arbitrated at
the option of either the Company or the insured. Al arbitrable matters when the
Amount of Insurance is in excess of $1,000,000 shall be arbitrated only when
agreed to by hoth the Company and the insured. Arbitration pursuant to this
policy and under the Rules in effect on the date the demand for arbitration is made
or, at the option of the insured, the Rules in effect at Date of Policy shall be
binding upon the parties. The award may include attorneys’ fees anly if the Jaws
of the state in which the land is located permit a court to award attorneys' fees to
a prevailing party. Judgment upon the award rendered by the Arbitrator(s) may be
entered in any court having jurisdiction thereof. '

The law of the situs of the land shall apply to an arbitration under the Title -
Insurance Arbitration Rules.

A copy of the Rules may be obtained from the Company-upon request.

15. LIABILITY LIMITED TO THIS POLICY; POLICY ENTIRE CONTRACT.

(a) This policy together with all endorsements, if any, attached hereto by
the Company is the entire policy and contract between the insured and the
Company. In interpreting any provision of this policy, this policy shall be
construed as a whole.

{b) Any claim of loss or damage, whether or not based on negligence, and
which arises out of the status of the title to the estate or interest covered hereby
or by any action asserting such claim, shall be restricted to this policy. ,

{c) Noamendment of or endorsement to this policy can be made except by
a writing endorsed hereon ‘o attached hereto signed by either the President, a
Vice President, the Secretary, an Assistant Secretary, or validating officer or
authorized signatory of the Company.

16. SEVERABILITY.

In the event any provision of the policy is held invalid or unenforceable
under applicable law, the policy shall be deemed not to include that provision and
all other provisions shall remain in full force and effect.

17. NOTICES, WHERE SENT.

All notices required to be given the Company and any statement in writing required
to be furnished the Company shall include the number of this policy and shall be
addressed to the Company at 1 First American Way, Santa Ana, California 92707, or to the
office which issued this policy.

: _
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ALTA Owner's Policy (10-17-92) Standard Coverage

FIRST AMERICAN TITLE INSURANCE COMPANY

SCHEDULE A
Title No. -PJB
Escrow No. 06144822-JCS
Policy No. 2279860
Policy Amount $6,300,000.00
Policy Date April 28, 2009 at Fee No. 20090810396
INSURED

Pollux Properties LLC, an Arizona limited liability company

1. Title to the estate or interest covered by this policy at the date hereof is vested in:

Pollux Properties LLC, an Arizona limited liability company

2. The estate or interest in the land described or referred to in this Schedule covered by this policy is a:
a fee

3. The land referred to in this policy is located in Pima County, Arizona, and is described as follows:

See Exhibit A attached hereto and made a part hereof.




Exhibit A
Parcel 1:

The Northwest quarter of the Southeast quarter of Section 18, Township 19 South, Range 14 East, Gila and Salt River Base and
Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JVarb 7
Parcel 2:

The Northeast quarter of the Southwest quarter of Section 18, Township 19 South, Range 14 East, Gila and Salt River Base and
Meridian, Pima County, Arizona

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JVarb2
Parcel 3:

The Southwest quarter of the Southeast quarter of Section 18, Township 19 South, Range 14 East, Gila and Salt River Base and
Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JVarb 9
Parcel 4:

The Northwest quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and
Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 10
Parcel 5:

A portion of Government Lot 4 in Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian, Pima
County, Arizona, described as follows:

BEGINNING at the Southwesterly corner of said Lot 4, which is monumented by a set ' inch rebar tagged “RLS 351117,
THENCE North 00 degrees 03 minutes 21 seconds West, upon the Westerly line of said Lot 4, a distance of 58.48 feet;

THENCE South 88 degrees 41 minutes 16 seconds East, a distance of 206.46 feet;

THENCE North 81 degrees 11 minutes 10 seconds East, a distance of 278.20 feet;




THENCE North 61 degrees 47 minutes 14 seconds East, a distance of 388.51 feet;
THENCE North 57 degrees 52 minutes 05 seconds East, a distance of 585.08 feet to the Easterly line of said Lot 4;

THENCE South 00 degrees 03 minutes 10 seconds East, upon said Easterly line, a distance of 590.64 feet to the Southeasterly comer
thereof;,

THENCE South 89 degrees 58 minutes 29 seconds West, upon the Southerly line of said Lot 4, a distance of 1,320.49 feet to the
POINT OF BEGINNING.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 43
Parcel 6;

The South half of the Southeast quarter of the Northwest quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 25
Parcel 7:

The South half of the Northeast quarter of the Southwest quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 34
Parcel 8:

The East half of the North half of the Northeast quarter of the Southwest quarter of Section 19, Township 19 South, Range 14 East,
Gila and Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.

JV arb 36

Parcel 8A:

An easement for ingress, egress, and utilities over, under, and across the North half of the Northeast quarter of the Southwest quarter of
Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian, Pima County, Arizona, said easement being 30
feet in width, the centerline of which extends from the mid point of the North line of the North half of the Northeast quarter of the
Southwest quarter of Section 19, Township 19 South, Range 14 East, Southerly to the mid point of the North line of the South half of
the Northeast quarter of the Southwest quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and

Meridian, Pima County, Arizona.

Parcel 9:




The South half of the Northeast quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT coal and other minerals as reserved in the Patent from United States of America.

JV arb 29

Parcel 9A;

A right-of-way for ingress and egress and an easement for poles, wires, pipes, and conduits for lighting, heating, electricity, gas,
telephone, and any other public or quasi-public utility service purposes, on, over, and under the North 30 feet of the South half of the
Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian, Pima County, Arizona.

Parcel 10:

The North half of the Northeast quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.

TOGETHER WITH a right-of-way and easement over the West 20 feet of the South half of the Northeast quarter of the Southeast
quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian, Pima County, Arizona.

JV arb 18
Parcel 11:

The West one-half of the Southeast quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt
River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.

JV arb 19




Parcel 12:

The North half of the Southwest quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 33
Parcel 13:

The Southwest quarter of the Southwest quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and
Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 30
Parcel 14;

The Southeast quarter of the Southwest quarter of the Southeast quarter of Section 19, Township 19 South, Range 14 East, Gila and
Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 32
Parcel 15:

A portion of Government Lot 3 in Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian, Pima
County, Arizona, described as follows:

The South 160.00 feet of Government Lot 3 in Section 19, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian,
Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 45
Parcel 16:

The Southwest quarter of the Southwest quarter of Section 20, Township 19 South, Range 14 East, Gila and Salt River Base and
Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 6

Parcel 17:

A portion of the Northwest quarter of the Southwest quarter of Section 20, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona, described as follows:




The West 330.00 feet of the Northwest quarter of the Southwest quarter of Section 20, Township 19 South, Range 14 East, Gila and
Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
Portion of JV arb 5
Parcel 18:

The South half of the Northeast quarter of Section 29, Township 19 South, Range 14 East, Gila and Salt River Base and Meridian,
Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arbs 4 and 6
Parcel 19:

The West half of the Northeast quarter of the Northwest quarter of Section 29, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 30
Parcel 20:

The East half of the Northeast quarter of the Northwest quarter of Section 29, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 31
Parcel 21:

The West half of the Northwest quarter of the Northwest quarter of Section 29, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 29
Parcel 22:

The Southwest quarter of the Northeast quarter of the Northeast quarter of Section 30, Township 19 South, Range 14 East, Gila and
Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.

JV arb 15




Parcel 23:

The South 660 feet of the East 330 feet thereof, of the Northeast quarter of the Northeast quarter of Section 30, Township 19 South,
Range 14 East, Gila and Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 24
Parcel 24:

The Northeast quarter of the Northeast quarter of Section 30, Township 19 South, Range 14 East, Gila and Salt River Base and
Meridian, Pima County, Arizona.

EXCEPT the South 660 feet of the East 330 feet thereof.

FURTHER EXCEPT the Southwest quarter thereof.

FURTHER EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 25

Parcel 25:

The West half of the Southeast quarter of the Northwest quarter of Section 30, Township 19 South, Range 14 East, Gila and Salt River
Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.
JV arb 19
Parcel 26:;

The East half of the Southeast quarter of the Northwest quarter of Section 30, Township 19 South, Range 14 East, Gila and Salt River
Base and Meéridian, Pima County, Arizona.

EXCEPT all coal and other minerals as reserved in Patent from United States of America.

JV arb 20

Parcel 27:

The West half of the Northeast quarter of the Southeast quarter of the Northwest quarter of Section 24, Township 19 South, Range 13

East, Gila and Salt River Base and Meridian, Pima County, Arizona.

EXCEPT the North 30 feet thereof as conveyed to Pima County and recorded in Docket 7374 at page 752, in the office of the County
Recorder of Pima County, Arizona.

JV arb 72

TOGETHER WITH a well and waterline easement, 10 feet in width, the centerline of which is more particularly described as follows:




BEGINNING at the Northeast corner of the Southeast quarter of the Northwest quarter of said Section 24;
THENCE South 20 degrees 27 minutes 05 seconds West, a distance of 207.00 feet to the TRUE POINT OF BEGINNING,;
THENCE South 00 degrees 30 minutes 11 seconds West, a distance of 115.00 feet to a point;

THENCE West, a distance of 259.23 feet to a point on the East line of said West half of the Northeast quarter of the Southeast quarter
of the Northwest quarter, being the POINT OF TERMINUS.

Parcel 28:

The North half of the Southeast Quarter of the Northwest Quarter of Section 29, Township 19 South, Range 14 East, Gila and Salt
River Base and Meridian, Pima County, Arizona.

EXCEPT ali coal and other minerals, as reserved in Patent from United States of America

(Jv arb 15)
(State Tax Parcel: 304-45-007D)

Parcel 29

The West half of the Northwest Quarter of the Northeast Quarter of Section 19, Township 19 South, Range 14 East, Gila and Salt
River Base and Meridian, Pima County, Arizona.

Parcel 30:

A portion of Government Lot 4 of Section 19, Township 19 South, Range 14 East, Gila and Salt River Meridian, Pima County,
Arizona, described as follows:

COMMENCING at the Southwesterly corner of said Lot 4, which is monumented by a set % inch rebar tagged “RLS 35111”;

THENCE North 00 degrees 03 minutes 21 seconds West, upon the Westerly line of said Lot 4, 58.48 feet to the POINT OF
BEGINNING;

THENCE continue North 00 degrees 03 minutes 21 seconds West, upon said Westerly line, 1259.24 feet to the Northwesterly corner
of said Lot 4;

THENCE North 89 degrees 57 minutes 32 seconds East, upon the Northerly line of said Lot 4, 1319.69 feet to the Northeasterly corner
thereof;

THENCE South 00 degrees 03 minutes 10 seconds East, upon the Easterly line of said Lot 4, 727.44 feet;
THENCE South 57 degrees 52 minutes 05 seconds West, 585.08 feet;
THENCE South 61 degrees 47 minutes 14 seconds West, 388.51 feet;
THENCE South 81 degrees 11 minutes 10 seconds West, 278.20 feet;

THENCE North 88 degrees 41 minutes 16 seconds West, 206.46 feet to the POINT OF BEGINNING.

EXCEPT all coal and other minerals, as reserved in Patent from United States of America.




(JV Arb. 44)
Parcel 31:

The Southeast Quarter of the Northwest Quarter of the Northwest Quarter of Section 29 Township 19 South, Range 14 East, Gila and
Salt River Base and Meridian, Pima County, Arizona.

EXCEPT all coal and other minerals, as reserved in Patent from United States of America.

(Jv arb 14)
(State Tax Parcel: 304-45-009D)
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SCHEDULE B

This policy does not insure against Joss or damage, nor against any costs, attorneys' fees or expenses, any or all of which arise by
reason of the following:

PARTI

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies taxes or assessments
on real property or by the public records.

Proceedings by a public agency which may result in taxes or assessments, or notices of such proceedings, whether or not shown by
the records of such agency or by the public records.

Any facts, rights, interests or claims which are not shown by the public records but which could be ascertained by an inspection of
the land or which may be asserted by persons in possession thereof.

Easements, liens or encumbrances, or claims thereof, which are not shown by the public records.

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or any other facts which a correct survey would
disclose, and which are not shown by the public records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof; (c) water

rights, claims or title to water, and agreements, covenants, conditions or rights incident thereto, whether or not the matters
excepted under (a), (b) or (c) are shown by the public records.

PART II

(All recording data refer to records in the office of the County Recorder of the County in which the land is situated.)

1.

TAXES AND ASSESSMENTS collectible by the County Treasurer, a lien not yet due and payable for the
following year:

2009

RESERVATIONS contained in the Patent from the United States of America, Book 79 of Deeds, at page 592
(Parcel 27) reading as follows:

SUBJECT to any vested and accrued water rights for mining, agricultural, manufacturing or other purposes,
and rights to ditches and reservoirs used in connection with such water rights as may be recognized and
acknowledged by the local customs, laws and decisions of courts; and there is reserved from the lands hereby
granted, a right of way thereon for ditches or canals constructed by the authority of the United States of
America,

RESERVATIONS contained in the Patent from the United States of America, Book 180 of Deeds, at page 338
(Parcels 1, 2, 3, 5, 6, and 15) reading as follows:

SUBJECT to any vested and accrued water rights for mining, agricuftural, manufacturing or other purposes,
and rights to ditches and reservoirs used in connection with such water rights as may be recognized and
acknowledged by the local customs, laws and decisions of courts; and there is reserved from the lands hereby
granted, a right of way thereon for ditches or canals constructed by the authority of the United States of
America.




10.

11.
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RESERVATIONS contained in the Patent from the United States of America, Book 239 of Deeds , at page 626
(Parcels 18, 19, 20, 21, 22, 23, 24, 25 and 31) reading as follows:

SUBJECT to any vested and accrued water rights for mining, agricultural, manufacturing or other purposes,
and rights to ditches and reservoirs used in connection with such water rights as may be recognized and
acknowledged by the local customs, laws and decisions of courts; and there is reserved from the lands hereby
granted, a right of way thereon for ditches or canals constructed by the authority of the United States of
America.

RESERVATIONS contained in the Patent from the United States of America, Book 1175, at page 476 (Parcels
4,7,8,9,10,11, 12, 13, 14, 16 and 17) reading as follows:

SUBJECT to any vested and accrued water rights for mining, agricultural, manufacturing or other purposes,
and rights to ditches and reservoirs used in connection with such water rights as may be recognized and
acknowledged by the local customs, laws and decisions of courts; and there is reserved from the lands hereby
granted, a right of way thereon for ditches or canals constructed by the authority of the United States of
America.

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docket 815
Page 246
Purpose electric transmission line

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docket 1229
Page 63
Purpose utilities and public road

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docket 1236
Page 579
Purpose utilities and public road

MINING LOCATIONS that may exist on caption property set forth of record by Contract for Sale of Real Estate
recorded in Docket 1355, Page 548.

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docket 1663
Page 378
Purpose ingress and egress and public utilities

EASEMENT and rights incident thereto, as set forth in instrument:

Recorded in Docket 3322
Page 339
Purpose ingress and egress




12.

13.

14.

15.

16.

17.

18.

19.

FIRST AMERICAN TITLE INSURANCE COMPANY
SCHEDULE B Part Il (continued)

EASEMENT and rights incident thereto,

Recorded in Docket
Page
Purpose

EASEMENT and rights incident thereto,

Recorded in Docket
Page
Purpose

EASEMENT and rights incident thereto,

Recorded in Docket
Page
Purpose

EASEMENT and rights incident thereto,
Recorded in Docket

Page
Purpose

as set forth in instrument:

5155
6
utilities, ingress, and egress

as set forth in instrument:

5847
497
utilities

as set forth in instrument:

6118
141
ingress, egress, and utilities

as set forth in instrument:
7249

1249
ingress, egress, and utilities

AGREEMENT, according to the terms and conditions, contained therein:

Purpose Well

Dated February 1997
Recorded February 14, 1997
Docket 10483

Page 1943

Title No. -PJB
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RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, including but not limited to any recitals creating
easements, liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based on
race, color, religion sex, handicap, familial status or national origin contained in instrument:

Recorded-in-Docket
Page

EASEMENT and rights incident thereto,

Recorded in Docket
Page
Purpose

EASEMENT and rights incident thereto,
Recorded in Docket

Page
Purpose

12828
5891

as set forth in instrument:

12828
5891
utilities

as set forth in instrument:
12860

649
ingress, egress, and utilities
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20. RESTRICTIONS, CONDITIONS, COVENANTS, RESERVATIONS, including but not limited to any recitals creating
easements, liabilities, obligations or party walls, omitting, if any, from the above, any restrictions based on
race, color, religion sex, handicap, familial status or national origin contained in instrument:

Recorded in Docket 12860
Page 649

21. AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded July 17, 2001
Docket 11592
Page 2533
22. AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:
Recorded October 28, 2003
Docket 12165
Page 6607

And in Docket 12796 at Page 1558.

23. AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded January 07, 2004
Docket 12212
Page 1303

24, AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded May 03, 2006
Docket 12796
Page 1688

25. AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded June 19, 2006
Docket 12828
Page 5886

26. AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded June 19, 2006
Docket 12828
Page 5891

27. AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded August 03, 2006
Docket 12860
Page 645




28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.
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AFFIDAVIT OF DISCLOSURE, according to the terms and conditions, contained therein:

Recorded September 22, 2006
Docket 12895
Page 673

MATTERS SHOWN ON SURVEY:

Recorded in Book 45 of Record of Surveys
Page 43

ANY matters arising by reason of Resolution No. 1999-24 designating the community of Elephant Head as a
Colonia as set forth in instrument recorded in Docket 11195 at page 883.

ANY MATTERS arising by reason of Memorandum regarding Request to Name Street or Easement, as set forth
in instrument recorded in Docket 11529 at page 1839 (Snow Owl Trail).

THE LACK of a legal right of access recorded in insurable form to and from said land to a public street as to
Parcels 1, 2, 3, 29..
Notwithstanding the affirmative assurance of Paragraph 4, the Company is unwilling to insure access.

RESERVATIONS contained in the Patent from the United States of America, recorded August 11, 1941 in Deed
Book 239, Page 626 reading as follows:

RESERVED from the lands hereby granted a right of way thereon for ditches or canals constructed by the
authority of the United States of America. Excepting and reserving, however, to the United States all the coal
and other minerals in the lands so entered and patented, together with the right to prospect for, mine, and
remove the same pursuant to the provisions and limitations of the Act of December 20, 1916 (30 Stat., 862)
(Parcel 28) '

RESERVATIONS contained in the Patent from the United States of America, recorded December 26, 1934 in
Deed Book 180, Page 338 reading as follows:

RESERVED from the lands hereby granted a right of way thereon for ditches or canals constructed by the
authority of the United States of America. Excepting and reserving, however, to the United States all the coal
and other minerals in the lands so entered and patented, together with the right to prospect for, mine, and
remove the same pursuant to the provisions and limitations of the Act of December 20, 1916 (30 Stat., 862)
(Parcel 29)

ANY ACTION by the County Assessor and/or Treasurer, altering the current or prior tax assessment,
subsequent to the date of the Policy of Title Insurance. (Parcels 1 - 31)

RESERVATIONS contained in the Patent from the United States of America, recorded December 26, 1934 in
Deed Book 180, Page 339 reading as follows:

RESERVED from the lands hereby granted a right of way thereon for ditches or canals constructed by the
authority of the United States of America. Excepting and reserving, however, to the United States all the coal
and other minerals in the lands so entered and patented, together with the right to prospect for, mine, and
remove the same pursuant to the provisions and limitations of the Act of December 20, 1916 (30 Stat., 862)
(Parcel 30)

Affidavit of Disclosure recorded in Docket 12860 at page 645.(Parcel 30)

Reservation of an easement for ingress, egress and utilities as set forth in instrument recorded February 16,
2006 in Docket 12743 at Page 5435
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39. - Terms, conditions, restrictions and obligations as set forth in State Land Department, State of Arizona Right of
Way No. 16-110829 recorded in Docket 13319, page 414.

FIRST AMERICAN TITLE INSURANCE COMPANY

5211 Wralonne

By:

Authorized Signatory
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NOT A PART OF THIS POLICY
TAX INFORMATION SHEET

Any Real Estate Tax not shown as an Exception in Part One of Schedule B of this policy may be assumed paid.
Real Estate Taxes in Arizona are assessed on a calendar year.

The first installment (one half) is due and payable on the first day of October and delinquent of the first day of November of the tax
year.

The second installment (remaining one-half) is due and payable on the first day of October of the tax year, but not due until the first
day of March of the year following the tax year and becomes delinquent on the first day of may of the year following the tax year.




